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Mr. William F. Caton e,

Acting Secretary

Federal Communications Commission
1919 M Street, N. W.

Washington, D. C. 20554

RE: EXPARTE: WT Docket No. 95-157; RM 8643

Dear Mr. Caton:

This letter shall serve as notification that, on this day, Mr. Robert Stedman, Sprint
Telecommunications Venture, Mr. Vahe Gabriel, AT&T Wireless Services, Ms. Teresa
Reid, PCS PrimeCo, Mr. John Woodward, GTE Macro Communications and Mr. Andy
LaChance, GTE Mobilnet, met with Ms. Jackie Chorney, Mr. Jay Markley and Ms. Linda
Kinney of the Commission’'s Wireless Telecommunications Bureau and Mr. Greg
Rosston and Mr. John Williams of the Commission’s Office of Plans and Policy.

The purpose of the meeting was to discuss a microwave relocation cost-sharing
arrangement entered into by AT&T Wireless, PCS PrimeCo, Sprint Telecommunications
Venture and GTE Macro Communications. A copy of the agreement is attached.

Please include this letter and the attached agreement in the record of this proceeding in
accordance with the Commission’s rules concerning ex parte communications.

Questions concerning this matter should be directed to the undersigned.
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C: J. Chorney
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L. Kinney
G. Rosston
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No. of Copies rec’d Si ‘

List ABCDE




P B P it

AGREEMENT

DN
This Agreement ("Agreement”) is made on and as of September 2§, 1995 by and
among AT&T Wireless Services, Inc., a Delaware corporation ("AT&T Wireless"),
Wireless Co., L.P., a Delawarc limited partnership ("Wireless Co"), PhillieCo, a Delaware
limnited parmership ("PhillieCo"), PCS PrmeCo, L.P., 2 Delaware limited parmership
("PrimeCo"), and GTE Macro Communications Scrvice Corporation, a Delaware
corporation ("GTE") (hereinafter referred ro as "Pacty" or "Parties").

RECITALS

WHEREAS, the Parties hold PCS licenses o provide telecommunications. services
in certain MTAs; and

WHEREAS, the operation of the PCS systems will require the relocation of
[ncumbent microwave service providers who currently operate in such MTAs; and

WHEREAS, the FCC requires that the Incumbent microwave service providers be
reimbursed for their relocation costs; and

WHEREAS, the FCC has not established procedures for the allocation of such costs
among the PCS license holders who benefit from the relocation of Incumbent microwave

service providers; and

WHEREAS, the Parties wish to establish procedures to provide for the sharing of
such relocation costs in those markets where they are benefitted, all subject to whatever
rules or regulations may later be adopted by thc FCC or other regulatory bodies;

NOW, THEREFORE, in consideration of thc murual commitments made herein,
thc Parties hereby agree as follows:

DEFINITIONS

"Co-channel" shall mecan any situation where a part of a licensed PCS block (2 * 15 0r 2 *
5 MHz) overlaps any part of the decommissioned link's previously licensed operating band
2*10MHzor2* 5 MHz).

"FBS" shall mean a Fixed Base Station which is a stationary transmission node used [or the
broadeast to and reception of cornmunications with stationary (fixed) mobile or
non-stationaty mobile radic users.
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"FCC" shall mean the Federal Commurnications Commission, or any successor entity.

‘Incumbent” shall mean the owner of a license to provide mictowave service through a
Microwave Link or a Microwave Network.

"Microwave Link" shall mean a point-to-point radio path established for che transmission
and reccption of micrtowave-based communicadon signals, here limired to 800 MHz to
40,000 MHz rerrestrial point-to-point line of communications. Each Microwave Link is
~omprised of two ¢nd nodes, each node containing equipment used to accomplish che
successful mwansmission and/or reception of microwave radio emissions rowards and/or

" from the other node.

"Microwave Network” shall mean a set of contiguous nodes and Microwave Links
(without fiber links) that interconnect pairs of nodes. A Microwave Network may consist
of as few as two nodes and a single link, or may consist of multiple, interconnected links

and nodcs.

"MTA" shall mean a Major Trading Area which is a geographic boundary based upon the
flow of commerce as defined by Rand-McNally as of January 1, 1995.

"PCS" shall mean Personal Communications Service, a wireless and other ancillary 2-way
communications service licensed by the FCC and provisioned in the 1850 MHz - 1990

MHz band.

“Stranger Link" shall mean a Microwave Link operating wholly outside of the licensed A
and/or B PCS bands of the Parties hereto, operating within the 1850 MHz - 1990 MHz

band.
TERMS OF AGREEMENT
1, Cost Sharing Situations. Subject to the limitations set (urth below, each

Party agrees (o sliare the payments necessary to relocate the Microwave Link of an
Incumbent if;

a All or part of the Microwave Link is co-channel with the licensed A
and/or B PCS band(s) of that Party and one or more other Parties;

b. Another Party has paid the relocation costs of the Incumbent; and

c. That Party turns on an FBS at commeercial power and the FBS is

‘ocated within a recrangle described as fallows:
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The length of the rectangle shall be x where x is a fine «xtending
through both nodes of the Microwave Lirk to a distance of 30 miles
beyond each node.

The width of the recrangle shall be y where y is a line perpendicular
to x and extending for a distance of 15 miles on both sides of x.

=130 mi.——] {— 30 mir—i

0 0 Y
Node Mode 'w-ﬂ)

If the requirements of g, b, and ¢ above have been met for one Microwave
Link in a Mictowave Network, a Party will incur cost sharing obligations parsuant to this
Agreement for the entire Microwave Netwark (being moved as parct of a single agreement),
except that no obligation will exist for any Microwave Link where both nodes of tha:
Microwave Link lie more than 50 miles bevond the boundaries of the MTA where the

requirements of a, b and ¢ were met.

2. Nggggmﬂuh_jnmmb_qm Negetations with an Incumbenc may be

conducted by any or all Parties (or their agents) wlo hold PCS licenses affecred as
described in Section 1.a. or 1.b. above. This Agreement does not cover joint simultaneous
ncgotiations between an Incumbent and more than one Party, which negodations shall nec
be requeasted by a Party, and shall not be held by any of the Parties unless requested by an
Incumbent.

Unless requested by an Incumbent to do so, no Party shall inform any other Pacty
that 1t is engaged in negotiations regarding relocation with an Incumbent, undl after 2
binding written agreement providing for relocation is executed by the Party and the
Incumbent.

3. Ang Praud. In order to be eligible for cost sharing pursuant to this
Agreement, costs must have been incurred in performance of a written agreement with an
Incumbent, which agreement shall contain representations and warranties thac the
Incumbent has not already recovered costs for relocation of the Microwave Links in
question, shall in the furure not seek recovery of such duplicative costs, and will inform
PCS license hoiders seeking relocadon of such Microwave Links thac relocation has
already been arranged.
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4.  Shared Costs. Relocation costs that will be shared by the affected Parties
shall consist of all payments actually made by a Party to an Incumbent, or to vendors ot
contractors providing goods or services which represent a direct cosr of relocating the
Incumbent's Microwave Link(s), in connecrion with relocation of an Incumbent’s
Microwave Link(s) as described in Section 1 above, including but not limited to the costs
set forth in Exhibit 1 herero. Such costs shall net include payments made to a
representative of a Party acting on behalf of the Party to negotiate or otherwise arrange

rclocation.

If an affiliate with 30 percent ur more common ownecship of any Party seeking cost

- sharing provides any item included in cost sharing as detailed abovc, then recovery of such

affiliate expenses shall be had to the extent that the affiliace has provided the same
products and services to third parties at the request of such parties at the samec marker
prices for which recovery is sought herein. If an independent marker price does not exist,
then the recovery shall be based an the lowest price for sales of identical products or
services to non-affiliates in situations not covered by this Agreement or to an acrual cost
plus 15 percent return on invested capiral associated with such products and services.

3. Allocation of Shared Costs. The relocarion costs shall be shared equally,
unless otherwise provided herein, by all Parties who hold PCS licenses that are impacted as

described in Section 1 above, provided that such costs are justified as set forth below in
Section 7.

6. Relocarion of Another Party's Link(s). Costs will not be shared cqually in

the event that a party relocates a Microwave Link that is not co-channel with i own
licensed A or B band Luc which is co-channel with the licensed A ot B band of another
parcty {or "second party") to this Agreement if within one (1) year of the final payment to
the Incumbent or actual decournissioning of the Microwave Link, whichever is later, this
second party meets the requirements of Section 1 with regard to the Microwave Link
which is co-channel with its licensed A or B band. In this circumstance, the second party
will be responsible for 75% of the relocation costs for the Link which is co-channel with
its licensed A or B band.

7. tificati hared Costs. Justification of costs to be shared pursuant to

sections 4, 5, 6, 8 and 9 shall be made in the manner set forth in this section and no party
shall be obligated to share such costs unless such justification has been made. Tomal costs
paid or payable to an Incumbent for any given relocation shall be justified among the
affected Parties on a per-link basis as follows:

a. Up to and including $250,000. The Party making payment of such
relocation costs and secking sharing of such costs shall have the oblipation to show that
the payments were acmally made to the Incumbent, or clearly for the bencfit of the
Incumbent and by agreement wich the Incumbent, in connection with such relocation.
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b. QOver $250,000. The Party making payment of such telocation costs
and seeking sharing of such costs shall provide documentation shewing that the costs were
reasonably necessary and reflect actual costs of relocation spent by the Incumbent, or
clearly for the benefit of the Incumbenc and by Agreement with the Incumbent, for
relocarion. Any costs above $250,000 that do not reasonably reflect actual costs of
relocation, such as a premium to expedite early relocation, shail be the responsibiliy of
the Party making the payment. The Party making the payment shall be resporisible for
obtaining backup documentation through its agreement with the Incumbent.

c By.way of example, if a Party pays $300,000 to an Incumbent for
relocation, $200,000 of which is for actual relocation costs that are spent by the
Incumnbent, and $100,000 of which is a premium to secure carly relocation, then the Party
who pays for the Incumbent relocation shall be entted to reimbursement of $125,000 of
the $250,000 from the other affected Party, and shall be solely responsible for the
remaining $50,000.

d.  The Pardes understand and agree that a Party seeking the sharing of
zosts for relocation of more than ane Mictowave Link within a single Microwave
Nerwork or more than one Microwave Link relocared pursuant to a single ransaction or
closely related transactions with a single Incumbent shall seek reimbursement using either
the justification method described at Section 7.a or 7.b, but not both. If method 7.a1is
selected, the Party seeking reimburseinent will not be reimbursed in an amount greater
than $125,000 per Microwave Link, or $187,500 where Section 6 applics. If method 7.b
is selected, the party seeking reimbursement shall provide documentarion according to 7.b
tor all the Microwave Links in question wherher or not the cost of relocating any
individual link exceeds $250,000.

e Interest, cost of money and depreciation will siot be taken nto
account i determining relocation costs for cost sharing purposes except as set forth in
Section 1§ below.

£ The expenses for long-term leases of facilitics that replace Microwave
Links (c.g., fiber transport) may be paid by the negotiating party an a monthly basis. Any
financial commitments associated wich such long-term contracts for alternarive leased
{acilities shall be discounted on a net present value basis using the applicable Federal Rate
as defined in the Internal Revenue Code and/or Regulations over a ten-year view period.
The caleulation must be bascd on the actual terms of the contracl. The result of the net
present foa)]uc calcularion becomes the amount that is subject to sharing under sections a.
and b. above.

g. The cost of relocatdng a Microwave Link that operates outside of the
1850 MHz to 1990 MHz band width shall be treated as a premium as described in this
section.
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8. Common Supporr Facilities. Relocation costs incurred for common support

fadilities at a node where more than one (1) Microwave Link terminates will be allocated
equally among the Links, including Swanger Links, rerminaring ar thar node.

9, Stranger Links. Notwithstanding any contrary purtion of this Agreement, a
Party to this Agreement which moves a Stranger Link shall be entitled ro recover cost
sharing in the following manner. The cost of relocadng the Stranger Links shall be
distributed evenly to each Non-Stranger Link and be treated as a cost of moving that link
for purposes of this Agreement and shall not automarically be considered a premium.
Justification of Stranger Link Costs shall be made in the same way as set forth above in

- Section 7. Applicable justification methods, as described in Section 7.2 and 7.b above, will

be determined based on cost levels beflore allocadon.

10. ~ Cost Sharing Calculation Methodology. Cust sharing amounrs shall be

calculared in the following order:

a A determination shall first be madc as to whether amounts ace
propetly reimbursable (i.c., acmally spent, premium or non-premium
pursuant to Secdon 7) and rhis amount will be calculated for each
Link in question.

b.  The cost of common support facilities will then be allocated pursuant
to Section 8§ above.

c. The cost of Stranger Links will thet be allocated pursuant to Section
9 above.

Examples of Cust Sharing calcularions-a.te attached hereto as Exhibit 2. This Exhibit is
part of the Agreement and in the event of a conflict between the terms of the 1min pordon
of the Agreement and the methodology used in Exhibit 2, the Exhibit 2 methodology shall

control.

11. imbursement. In the event thar any Party recovers additional funds
intendcd as relocation cost sharing at a time after the original cost sharing contemplated by
this Agreement has occurred, that Party will reimburse the entity or entities that previously
shared costs for their proportionate share of the recovery. The net effect of this
reimnbursement will be, with the exception of the specific cdircumstances set forth in
Sections 6 and 7, that at any given stagc all Parties sharing in costs for a given link wil!
have shaced equally.

In the event that any Party receives funds intended as Microwave Link or Network
relocation cost sharing before another Party or Parties pays cost sharing contcmplared by
this Agreement, the benefit of the funds received from the non-party will be shared on a
proportionate basis with the affected Parties.

*10916A01
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If an Incumbent challenges the adcquacy of relocation facilities after cost sharing
relating to those facilities has been requested and made pursuant to this Agreement, the
Party that had received such payments will return the payments to the Party making them
pending final resolution of the Incumbent's complaint at which time cost sharing may

again be requested.
12.  Notice of Relocation. To be cligible for cost sharing under this Agrccment,

a relocation must be madc pursuant to an agreement with an Incumbent which includes a
provision identfying a date by which the Incumbent shall have decommissioned its
Microwave Link(s). Once the agreement with an Incumbent is executed, the party
relocating the Incumbent will give notice to the other Parties of the relocation agreement
idendfying the Link(s) in question This notice will be given one hundred eighty (180)
days before the date identified in the agreement for d ecommissioning of the Incumbent’s
Link(s) or if the decommissioning is scheduled to occur in less than 180 days from the
datc of the agreement with the Incumbent immediately upon ‘signing that agreement.
Narice will be in the form attached hereto as Exhibit 3. The party rclocating the
Incumbent will also give notice to the other Parties within 30 days of the completion of
the relocaton. Narice will be in the form atrached hereto as Exhibit 4.

13.  Notce of Cosr Sharing Responsibility. A Party shall within thicty (30) days

of meeting the requirements set forth in Section 1 above give written notice to the Party
which has previously paid te relocation costs of the Incumbent of the Micowave Link in
question. The notice shall state that the conditions of Section 1 have been met and that
the Party giving notice is now cusrently responsible for sharing of relocation costs. Each
Party shall certify to all other Parties, during the last week of each business quarter, that
the notificatdons rcquired by this paragraph have been made and were complete and
accurate. This certification shall include a listing of all Microwave Links for which the
Pacty has acquired cost sharing responsibility during the quarter. Failure ro make this
certification or includé a listing of each Link in question shall constitute a waiver of the
right to contest the validity and calculation of a cost sharing request and this waiver shall
include a waiver of any righr not ro pay a relocation premium. The waiving party will in
other words pay its share of all relocation costs actually paid whether premium or not.

14.  No Retroacrivity. This Agreement shall not apply to, and shall not require,
the sharing of any relocation costs incurred pursuant ro any agreement signed prior to
Sepremberz e, 1995,

BN

15.  Payment Schedule. The Parties shall invoice the appropriate Party or Partes
tor all cost sharing amounts for which a Party becomes responsible during a given calendar
quarter within 30 days after the end of snch calendar quarter. At the tme of invoicing,
documentation sufficient to justify the expenditures shall also be provided. The Parties
may offset from each other any undisputed amounts owed for 2 given quarter, and shall
make any net payment within thitty days after receipt of an invoice, to the excent that such

charges are not dispured.
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In the event that any charges are disputed, written notice as provided herein shall
be provided within thirty daye after racaipt of tha subjass invaics, specifying éach charge
that is dispured and the reasou(s) for rejection. Within thicty days after the end of each
calendat year, the arbitration procedures provided below shall be instituted by the Party or
Parties rejecting any request for reimbursement uf any invoice received during the previous
calendar ycar. Failure to initiate such arbitration procedure within the required time
period shall constitute a waiver of all such claims, and payment shall be immediately due
and payable. Any disputed or lare paid amounts shall bear interest from the initial date
due at the Citibank prime rate + 296, compounded annually, if it is later determined thar

such charges are justified.

16.  Term. The term of this Agreement shall be ten (10) years after che date of
the Agreement stated above, unless extended in writing by the Pardecs.

17.  TYerminarion. A Party may terminate participation in this Agreement during
the term of the Agreement two hundred seventy (270) days after written notice is provided
to the ather Parties.

Termination of the Agrecement shall not affect any Party's obligation to shace in
relocation costs pursuant to any relocation agreement signed prior to the effectve date of

any tcrmination.

18.  Rcpresentations and WacranGes. Each Parry represents and warrants to the
vther Parries, which representations and warranties shall survive the cxceution of this
Agreement and the consummaton of the transactions herein contemplated, that:

a it has full powcr and authority to execute aud perform rhis
Agreement;

b. the executon, delivery and performance of this Agreement has been
dnly authorized by all necessary action on the part of such Party and is binding and
enforceable against such Party in accordance with its rerms;

c. the execution, delivery and performance of this Agreement by such
Party does nor vinlate any provision of law, will not, with or without the giving of notice
or the passage of time, conflict with or result in a breach of any of the terms or conditions
of, or constitute a defaulr under, any indenture, mortgage, agreement or other instrument
to which it is a party or by which it is bound where such conflict, breach or defaule wonld
have a materially adverse effect upon its ahility to enter into or perform its obligations
under this Agreement;

d. there are no actions, suits or proceedings pending against such Party,
or to its knowledgc threatened against such Party, which might have a materially adversc
effect upon its ability to enter into or perform its obligations under this Agrecment;

NO9ZEADY
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c. it is duly organized, validly existing, and in good standing under the
1aws of the jurisdiction of its formation.

19.  Arhimadon.
a.  For reimbursement of costs. As provided above, any Party may

institute arbitration procedures with regard to any request for payment that it believes is
not justified under this Agreement. A copy of the notice initiaring this procedure shall be
sent 1o the following designated arbitration firm, or such other firm as is agrecd upon in

- advance by all affected Parties:

JAMS / Endispute
700 11th Sacee N.W., Suite 450
Washingron, D.C.. 20001

The initial notice to the arbitrator shall include all dncnmentation supporting the
basis for rejecting the request for reimbursement, as well as a copy of this Agreement, and
an explanation of the Party’s position. Wichin thirty days thercafrer, the other affected
Party (ics) shall submit all documentation justifying their position and an explanation of
their position. The arbitrator may obtain additional documentation from the Parties
and/or retain an expert or experts to assist with resolving the dispute. Any arbitration
hearing shall be limited to one day. The arbitratror shall render a decision within sixty
days of the initiul nutice of arbirarion. The Parties shall enter into such indemnificaton
and other agreements as the arbitrator may reasonably rcquest and shall otherwise
cooperate fully with the arbitrator.

b.  Other Disputes Related to the Agresment. Any other dispute related

ro this Agreement shall also be resolved by arbitration held through JAMS / Endispute,
with the arbitration proceedings to be held in Wausliington, D.C. It is expressly agreed that
if any portion(s) of this agreement is found unenforceable or invalid that the arbitration
clause shall survive and that arbicration may include s claim of unjust enrichmene of a

Pacty.

c. General. For both arbirrarion procedures described above, any
decision by the arbitraror shall be final and binding upon the involved Parties, witliout
right of appeal, and may be entered as a judgment in any court having jurisdiction. The
arhitrator shall require the Party(ies) who subsmntially lose to pay for the arbitrator's tme
and expenscs, with each Party bearing its own custs and/or arrorneys' fees.

20.  Assignment. Each Party shall have the right, upon written notice to the
other Parties, to assign this Agrecment to an affiliate (an entity that it controls, is
controlled by it, or is under common control with it), provided that such affiliate agrees in
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writing to be bound by the terms of this Agreement, and provided that such assignment
shall not relieve the assignor of its obligations under this Agreement. The assignor shal!
remain jointly and severally liable with the assigncc for obligations incurred by the

assignor and the assignee pursuant to this Agreemenc. A Party transferring all or
substantially all of its assets shall assign its obligations hereunder as well, and also shall

remain obligated hereunder. Otherwise, the Parties shall not have the right to assign their
rights or obligations under this Agreement without the consent of the other Pirtics, which

consent may be withhcld for any reason or no reason.

21.  Chaice of Law. This Agreement shall be governed by, and construed in

* aceordance witly, the laws of the Srare of Delaware,

22. Nodce. All notces or other communications hereunder shall be in writing
and shall be’dcemed to have been duly given if personally delivered, sent by prepaid
overnighe express service with evidence of delivery, or mailed hy registered or certified
mail, retuen receipt requested, postage prepaid, addressed to the following:

a. If to AT&T Wircless:

‘Vahé Gabriel

AT&T Wireless Services, Inc.
5000 Carillon Point
Kirkland, WA 98033

with a copy to:

John Thompson

AT&T Wireless Services, Inc.
5000 Canllon Point
Kirkland, WA 98033

b. If to PCS PnmeCo:

Teresa Reid

PCS PrimeCo, L.P.

6 Campus Circle
Westlake, TX 76262

with a copy to:
General Counsel

PCS PrimeCo, L.P.
6 Campus Circle

NUFLEA0L
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Copies of all notices or ather communications (which shall not constitute notice
hereunder) shall be sent simultaneously to counsel designated by the Parties above. A

INGS26401
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Westlake, TX 76262
If to WirelessCo:

Robert Stedman

Sprint Telecommunications Venture
9221 Ward Parkway

Kansas City, MO 64114

with a copy to:

W. Richard Mortris
P.O. Box 11315
Kansas City, MO 64112

If vo PhillieCo:

Robert Stedman

Sprint Telecommunications Venture
9221 Ward Parkway

Kansas City, MO 64114

with a copy to:
W. Richard Mortis

P.O. Box 11315
Kansas City, MO 64112

If to GTE Macro Communications Service Corporation:

John Woodward

GTE Macro Communications
600 Embassy Row, Suite 500
Atlanta, GA 30328

with a copy ro:

Assistant General Counsel - Business Development

GTE Macra Communications
245 Perimeter Center Parkway
Atlanta, GA 30346

11

YULE



AV MmO PRV AY]

b RUL VDU OUUL GiLML ROWGLLALUNY gulLy

Party may change its address for notice by providing written notice according to the above
procedurc. The dare of reccipt of any notice shall be deemed to be the ncxr business day
following the dare the notice is sent, or the date actually received, whichever is earlier.

23. Relationship. Norhing in this Agreement shall be construed to render the
Parties partners or joint venturers or to imposc upon any of them any liability as such. In
addition, the Parties Liereby acknowledge and agree they do not intend to creatc a
partnership or association for federal or state tax purposes. Furthcrmore, the Parties
acknowledge and agree that any negotiations wich an Incumbent thag, in fact, create a
parmership or agency relationship among the Pardes is beyond the scope of this
- Agreement. Additonally, this Agreement is limited 10 a sharing of expenses and no Party
has any right to share in revenues or profits derived from another including revenues and
profits from any Party's telccommunicadon licenses. The Parties may jointly agree to elect
out of Subchiapter K of the Internal Revenue Code ("IRC") pursuant to IRC Section 761(a)
and the Regulations thereunder. For this purpose, the Parties, without prejudice to their
position, agree that this Agreement is limited to a shacing of expense and they reserve the
right to take in kind or dispose of any property produced, uscd ctc. within the meaning of

Treasury Regulaton Section 1.761-2(a)(3)(ii).

The terms of this Agreement have been [ully and jointly ncgotiated by the Parties
with the assistance of their legal counsel and other experts as they have deemed
appropriate. This Agrcement shall not be construed for or against any Party due to its role
in the drafting of the Agreement.

24.  Entire Agrcement. This Agreement constitutes the entire understanding
becween and among the Parties and supersedes any prior negotiations, understandings, ot
agreements regarding the subject matter hereof.

25. Modification. This Agreement shall not be changed, waived, released or
discharged except by a writing signed by an officer or authorized representative of the
Party(ies) that are bound thereby.

26. Binding Effcct. Subject to the specific restrictions on assignment conrained
herein, this Agreement shall be binding upon and inure to the benefit of the successors and

legal assigns of the Parties.

27.  Further Assurances. The Parties shall exccutc and deliver such further
wnstruments and perform such {urther acts as may reasonably he requiced to carry out the
intent and purposes of this Agreement.

28.  Severahility. In the event any provision of this Agreement is held to be
unenforceable, such unenforceabilicy shall nor affect any other provision hereof, and this
Agreement shall be construed ro the greatest extent possible as if such unenforceable

WNI§26A01
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provision had never been contained herein, provided that the economic benefit of this
Agrecment to the Parties is not inaterially diminished.

29. Reformavion. If the FCC should establish Iucuinbent microwave relocation
cost sharing rules such that the FCC's requiced cost sharing plan would adversely affect the
enforceability of this Agreement or the matcrial benefits of this Agreement o the Parvies,
then the Pasties hereto shall promptly negotiare in good faith to reform and amend this
Agrcement so as to climinare or amend to make unobjectionable any portion that is the
subject of any such FCC action. No Party shail make any proposal to the FCC that
supports FCC action removing the material benefits of this Agreemenc. The Parries agree
. that a Party may approach the FCC concerning cust sharing by C, D, E and F band PCS
licensees to the extent that any party has relocared or may relocate an incumbent's
Microwave Link or network to the ultimace benefit of such C, D, E or F band licensee.
Further, a Party may continue to support the public positions it has taken before the FCC
or any other government body rclating ro microwave relocarion costs.

30. Headings All article, section and paragraph titles or captions coutained in
this Agreement are for couvenience only and shall not be deemed part of the text of this

Agreement.

31.  Pronouns. All pronouns and any variations thereof shall be deemed to refer
to the masculine, feminine, neuter, singulac or plural as the context may require.

32, Counterpargs. This Agrécmcnt may be signed iu any number of
counterparts, each of which shall be an original for all purposes, bur all of which taken
together shall constitute only one Agreement.

33.  Confidenciality. The Parties will not provide to each other any nou-public
business plans, competitively sensitive information or ather information that might in any
way hinder competition berween the Parties or with any compertitor of any Party.

34.  Additional Pagjes. Other parties shall be permitted to join in che agreed
sharing of relocation costs pursuant to this Agreement and ¢ffecrive as of Seprembery »,
1995, provided that rhey do so within 180 days from September 2g, 1995. Nothing in
this Agreement shall prevent any Party from negotiating, on its own behalf, for cosr
sharing with any other enriry.

IN WITNESS WHEREOQF, this Agreement has been duly executed as of the date
hereinabove indicated.

AT81 WIRELESS

By:
fes:

NO926A01
NS 2 2dpm 13
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Exhibic 1

Ttems inclnded in cost sharing: radio terminal equipment (TX and/or RX - antenna,
necessary feed lines, MUX/Modems); towers analysis; towcrs construction and/or
modifications; back-up power equipwient; monitoring or control equipment; engineering
casts (site survey and evaluation, path survey, design criteria development, network
design); installation; system testng; FCC filing costs; site acquisidon and civil works;
zoning costs; waining; disposal of old equipment; test equipment (vendor required);
spare equipment; project management; prior coordination notification (PCN); site lease
. renegotiation; required antenna upgrades for interference control; power plant upgrade;
electrical grounding systems; HVAC; short-term alternative wanspore facility lease
expense {up to one year); 10-year net prescnr value of long-term altemative transport
facility lease expense. Specifically excluded are expenses incurred by a Party in
negotiating a relocation contract and a Party’s own PCS system pre-engineering cxpenses.

NQ$26A01
V2693 1130am 15



Format
$400K Total Ak.Cost
1 ) 5200!\ Wwes preminm. ]
Tx! (MH?) Tx2 (MHz)
1865 955
855 _ ;
2.) . 1935
ISMOU <
1940 °"1880
3.) 1575 1955
- K PRy
* 1860 1945
- 1940 7885
4) 1895
4) 1975
i iy ek
1940 IR7S
5.) 1955
" AddL $90K for towes upgrade.
1855 / 1025
1865 1965 1905
6.) 1925
Addl $90K for tower upgrade.

1855
1935 1905 1985 1820
" 7) ,
: Cumglete for Al and B1.
1° 5}55 [ 193"5 Assume all 4 parties eventually
Al Bt | nzpg  Tolate the proximity deshuld
]

MTA Bounduy
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Exhnit 2

! COST SHARING REIMBURSEMENT EXAMPLES (000s) ;
B T - - ! A Bl
f_%g_@‘:_h_a_ri_qg ____Path Preliminary | Relmbursable| Additional Stranger TOTAL | Negotiates Negotiates

Example (o) Cost | Cost (1) Costs (2) Links (3) (14243) | <lyr | >1yr | <iyr | >1yr
A TAB 406 250 ) ~ 0 250 1250 | 125.0 | 126.0 | 1250
’ !
. [ —
2 1A 250 250 ) 0 250 - . [1875] 1250
1B ' 250 250 0 0  250] 1875 1250 - -
L 260 250 i 0 0 250 - - 1187.6 [ 126.0
- 187.5 | 125.0 { 375.0 | 250.0
TR | 1A 300 300| 0 _ 0| 300] - - 12250 150.0
“AB 250 250 0 0 2501 125.0 | 125.0 | 125.0 | 1250
18 1 400 400 0 0 400 300.0 [ 2000 - -
] 425.0 | 326.0 | 350.0 | 276.C
S - B 0 20 40 - | | 3375|258
BT Tao0l T 300 0 200° 500 375.0 [ 2500 | - -
iFIC 400 400 0 {400) 0 - N - -
376.0 | 260.0 | 337.6 | 225.C
#5 R - 250 30 85 T363 - - l2725 1817
1B 250 250 30 83 363 2725 184.7| - -
1AB 250 250 30 - 83 363| 181.7 | 1817 | 181.7 | 181.7
ACIU 250 250 0 (2503 T o[ - - - -
i ‘ 0 - | 454.2 | 363.3 | 4542 | 363.2
T 1A ~ TTas0f T 280 30 280 560 - - | 4200] 280G
1F/0 250 250 30 (280} o] - . - -
T 1C %80 250 30 @280 o - A o ;
1B 260 250 0 280 530| 397.6| 2650 - | -
T : : 397.5 | 265.0 | 420.0 | 280.0
Fage 1

-~
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Exhibit 2

. . AT | A2 | B B2
- 1AB Transaclion #1: |A1(ATST) relocates peth for $250.000 [ (250)] - - -
Where: |JAI1=AT&T ) Transaction #2: | B2(W relessCo) turns on an FBS >1yr 125 {125)
A2=GTE i J ' “otals after Transactior #2 | (125)’ - . (125
B1=PrimeCo Transaction #3: [A2{GTE) turns on an FBS >1yr 83 (83)
§2="WirelessCo T 1 ) B YD B 42
e ] Tota's after Transacton #3 [  (83)] (83): - (83}
T N ] Transaction #4; [B1{PrimeCo} tums on an FBS >1yr 63 (63) |
@ 21 21
T ] Tolals afer Tranaction ¥4 | (63)] (63)] (63)] (63)
B “Tolal Aor B | Allocated to A | Allocated to B
- us 8A 8 8 0
(na diagram) 18 1 I 1 ,
T T 1AB 1 TaE 65 N 1T
- i 6C 0 0 0 _
TIAC T 1 1 0
T 11 35 1.5 o -

T'herefore, total stranget links relocation costs are allocated 9.511 to A and 1.5¢11 to B.

Page 2
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EXHIBIT 3

ti tion of Relocatio reement

the

This siatement hereby notifics all affected parties that . .
Block Licensee of the MTA has reached an agreement for

microwavc rclocation per the below general parametess.

Affected Pa;‘ties:

From the below listed microwave path infonmation the following PCSS licensees have been
identified as potentiat Parties which will benefit, on a co-channe! hasis, from the signed

relocalion agreement.
the Block Licensee in the MTA.
- the ___ Block Licensee in the MTA.
the Block Licensee in the MTA.
Microwave Site Info:
Incumbent Company Name:
Path |- '
CallSign: ___ RxFreq:. __ Coordinates: ___-__ - &
Call Sign: Rx Freq: Coordinates: ___ - - N
. T Tw
Path 2 -
Call Sign: _ Rx Freqg: - Coordinates: ___-___-___N
i ———— - W
Call Sign: Rx Freq: Coordinates: ___ - - V{q
Pathp-
Call Sign: Rx Freq: Coordinates: __ - - N
— - - W
Call Sign: A Rx Freq: Coordinates: _.-___-__ N

€
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Purameters:

Path 1 -

Approximate relocation cost (actual amounts will be reported in the *‘Completion of
ocation Notice'): .

Approximate due date for completion (ma/yr): / .

Additional comments:

Path2. -~

Approximate relocation cost (actual amounts will be reported in the ‘Completion of
Relocation Notice"): IS .

Approximate due date for completmu (woly: /.,

Additional comments:

Pathn-

Approximats relocation cost (actual amounts will be reported in the ‘Completion of
Relocation Notice): .

Approximatce duc date for complction (mo/yr):

Additional comments:

- End uf Notification.

g9 ]
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EXHIBIT 4
mpletion of Relocation Notice
This statement hereby notifies all affected parties that , the
Block Licenses of the MTA has completed the removal of the
below listed microwave paths from the PCS spectrum.
Microwave Site Info:
Incumbent Company Name:
Pathl-
Call Sign: Rx Freq: Coordinates: ___ - - ‘I;I{
Call Sign: Rx Freq: Coordinates: __-__-___N
e - W
Bath2-
Call Sign: Rx Freq: Coordinates: ___ - - N
- - W
Call Sign: RxFreq: . _...___ Coordinates: ___ - - N
- - W
Pathn -
Call Sign: Rx Freq: ' Coordinates: __ - - N
Call Sign: __ Rx Freq: Coordinates: ___~___ - N
) - - W
Parameters:

U ing the irements for cost sharing as described in the Agreement between
AX&T. WirelessCo, PhillieCo, PrimeCo, and GTE dated September 37th, 1995 in relation
to any of the above listed microwave coordinates please notify the following contact in

wriling. The cost sharing amouat for all qualifying paths will then be invoiced at the ¢nd of
the calendar quarter in accordance with the aforerientioned Agreement

Contact:
Name
Company
Addiess
City/Slule/Zip
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Path 1 -

Total amount subject to cost sharing for complete path rclocation:

Cost sharing reimbursement amount requested:

Date of completion (mo/yr): !/ .

Additional comments:

Path 2--

-

Total amount subject to cost sharing for complete path relocation:

Cost sharing reimbursement amount requested:

Date of completion (mofyr): ___/____.
Additional] couunents:

Pathn-

Total amount subject to cost sharing for complete path relocation:

Cost sharing reimbursement amount requested:

Date of completion (mofyr): ___/___ .

Additional comments:

- End of Notification.
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provision had never been contained herein, provided that the economic bencfit of this
Agreement to the Parties is not materially diminished.

29. Reformation. If the FCC should establish Incumbent microwave relocation
cost sharing rules such thar the RCC's required cost sharing plan would adversely affect the
enforceability of this Agreement or the matcrial benefiss of this Agreement tv the Pardes,
then the Parties hiereto shall promptly negotiate in good faith to reform and amend this
Agreement so as to eliminate or amend to make unobjectonable any portion that is the
subject of any such FCC action. No Party shall make any propasal to the FCC that
supports FCC action removing the material benefits of this Agreement. The Partics agree
- that a Party may approach the FCC concerning cost sharing by C, D, B and F band PCS
licensees to the extent that any party has relocated or may relocate an incumbent's
Microwave Link or network to the ultimate benefit of such C, D, E or F band licansee.
Furtlier, a Party may conrtinue to support the public positions it has raken before the FCC
or any other government body relating to microwave relocaton costs.,

30. Hcadings. All article, section and paragraph titles or captions contained in
this Agreement are for convenience only and shall nor be deemed part of the text of this
Agreement.

31.  Pronouns. All pronouns and any variations thereof shall be deemed to refer
to the masculine, feminine, ncuter, singular or plural as the context may require.

32. Counterparts. This Agreement may be signed in any number of
counterparts, each of which shall be an original for all purposes, but all of which taken
together shall constitute only one Agreement.

33. Confidendaliry. -The Parties will not provide to each other any nou-public
busincss plans, competitively sensitive information or cther information that might in any
way hinder competition between the Parties or with any competitor of any Party.

34. Addirional Parties. Other parties shall be permitted to join in the agreed
sharing of relocation costs pursuant to this Agreement and effectve as of Seprember 28,
1995, provided that they da so within 180 days from September 728, 1995. Nothing in
this Agreement shall prevent any Party from negotiating, on its own behalf, for cosr

sharing with auy other endry.

IN WITNESS WHEREOF, this Agreement has been duly executed as of the date
hereinahove indicated.

AT&T WHELESS

By: / (fl—

Its:

: N
SENIOR VICE PRFSINENT

INC926A01 -
S[17195 2:3Apm 1.)
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WIRELESS CO.

By: :

Its: Cs -
PHILLIECO

By:

Its: ey v Hanoger

NOS26A01
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WIRELESS CO.

By:

Its:

PHILLIECO

By: __.

Its:

PRIMECO

By: @Mé ?@“

Its: pﬂEﬁlDE«LL?‘ ceg

GTE

By:

Its:

NOR2KA0L
H275 1:3den >



